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IN TIfE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF COLUMBIA

v.

UNITED STATES OF AMERICA,
Plaintiff,

WORLDCOM, INC.,
INTElUdEDIA COMMUNICATIONS, INC.

Defendants.

)
)
)
)
)
)
)
)
)

{ )

tL-[ >

Case No.1 :OOCV02789 (RWR)

MODIFIED] HOLD SEPARATE STIPULATION AND ORDER

{[ERRATA]

t[This matter came before the Court on the parties' Joint Motion to Modify Bold Separate

Stipulation and Order. This Court, having considered the Motion and the memorandum in

support thereof and being fully advised of its premise, hereby grants this Motion and

modifies the Hold Separate Stipulation and Order, entered on May 30, 2001.] It is hereby

stipulated and agreed by and between the undersigned parties, subject to approval and entry by

the Court, that:

I. DEFINITIONS

As used in this Hold Separate Stipulation and Order:
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A. "Acquirer" means the entity to whom defendants divest the {bltelmedia Assets}

[IBI business).

B. "WorldCom" means defendant WorldCom, Inc., a Georgia corporation with its

headquarters in Clinton, Mississippi, its successors and assigns, and its subsidiaries, divisions,

groups, affiliates, partnerships and joint ventures, and their directors, officers, managers, agents

and employees.

C. "Intennedia" means defendant Intennedia Communications, Inc., a Delaware

Corporation with its headquarters in Tampa, Florida, its successors and assigns, and its

subsidiaries, divisions, groups, affiliates, partnerships and joint ventures, and their directors,

officers, managers, agents and employees.

D. ["Intermedia Business Internet" or "rnI business" means Intermedia's

Internet backbone and access services business and inciudes){"Dige,," means Dige", IIlC., a

Dela~ale COlpOiation ~ith its headqoalters in BeltSville, Malyland, its successors and assigns,

and its subsidimies, divisions, groups, affiliates, pmtnerships mtdjoint ventUies, and theit

dil ectOl s, officer s, manager s, agents and employees.

E. "Capital Stock orDige,," memls the capital stock orDige", legaldless or class, o~ned by

Intennedia.

F. "Inteliuedia Assets" means all of assets ofIntelllIedia; except fiJi the Capital Stock ofDigex,

illCludiltg} :

1. All tangible assets that comprise {the Illtenuedia} [Intermedia's Internet

backbone and access services] business, including research and development
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activitiesf;t[,] all networking equipment and fixed assets, personal property, office

furniture, materials, supplies, and other tangible property and all assets used exclusively in

connection with the {bltelllledia Assets} [IBI business]~ all licenses, pennits and

authorizations issued by any governmental organization relating to the {IntelIlredia

Assets} [IBI business); all contracts, teaming arrangements, agreements, leases,

commitments, certifications, and understandings, relating to the {hrtemredia Assets} [IDI

business], including supply agreements~ all customer lists, contracts, accounts, and credit

records~ all repair and perfonnance records and all other records relating to the

{Intelluedia Assets} [IBI business]~

2. All intangible assets used in the development, production, servicing and

sale of {IntelIlredia Assets} [the ffiI business], including, but not limited to all patents,

licenses and sublicenses, intellectual property, copyrights, trademarks, trade names,

service marks, service names, technical infonnation, computer software and related

documentation, know-how, trade secrets, drawings, blueprints, designs, design protocols,

specifications for materials, specifications for parts and devices, safety procedures for the

handling ofmaterials and substances, all research data concerning historic and current

research and development relating to the {InteImedia Assets} [IBI business], quality

assurance and control procedures, design tools and simulation capability, all manuals and

technical information defendants provide to their own employees, customers, suppliers,

agents or licensees, and all research data concerning historic and current research and

development efforts relating to the {Intelluedia Assets} [IDI business], including, but not
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limited to designs of experiments, and the results of successful and unsuccessful designs

and experiments.

{G. "Mel gel" meaDS the pi oposed Dlel gel of".llolidColli and IDtelllledia pursuaDt to the

mel ger agr eement dated September 5, 2666.

tIT. OBJECTIVES

The Final Judgment filed in this case is meant to ensure {defendants'} [the] prompt

divestiture of {the hrterllledia Assets} [Intermedia's assets] for the purpose ofpreserving a

viable competitor in the provision ofIntemet backbone and access services {in order} [and] to

remedy the effects that the United States alleges would otherwise result from WorldCom's

acquisition ofIntermedia. {This} [The parties believe this goal can be best accomplished

through this modification to the original] Hold Separate Stipulation and Order[. This

Modified Hold Separate Stipulation and Order) ensures, prior to such {divestitUIes,}

[divestiture,) that the {Intellnedia Assets remain independent,} [mI business remains an]

economically viable, and ongoing business {concerns} [concern] that will remain independent and

uninfluenced by WorldCom, and that competition is maintained during the pendency of the

ordered {divestitures} [divestiture] .

ill. JURISDICTION AND VENUE

This Court has jurisdiction over each of the parties hereto and over the subject matter of

this action, and venue of this action is proper in the United States District Court for the District of

Columbia. The Complaint states a claim upon which relief may be granted against defendants

under Section 7 of the Clayton Act, as amended, 15 U.S.C. § 18.
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IV. COMPLIANCE WITH {AND ENTRY OF FINAL

JlJD~IENT} [THE FINAL JUDGMENT]

fA. Tbe patties stipulate that a Final Judgment in the fOun att:aehed hereto as E'Clribit A

lllA:5' be ffied with and enteled by the Court, upon the IIlotion orany patty OJ upon the COUll's OMi

motion:; at any time after compliatlce with the requnements ortbe Antitrust PJocedures and

Penalties Act (15 U.S.€. § 161, and without further notice to any patty OJ other pJoceedings,

provided that the United States has not witltdlawn its consent, which it may do at any time before

the entr y of the pi oposed Final Judgment by seJ ving notice theJ eof on defendants and by filing

that notice with the COULt.

B. Defendants shaH} [A. Defendants shall continue to) abide by and comply with the

provisions of the {plOposed Final Judgment, pending the Judgment's entry by the COUlt, OJ until

expilation or time for all appeals of any Court I uling declining entL y of the pJ oposed Final

Judgment, and shaH, flom the date ortbe siglring orthis Stipulation by the parties, comply with all

the terms and pJovisions of the proposed Final Judgment as though the same were ill full force

and effect as an order of the £OOlt. }[Final Judgment, entered in this matter on June 27,

2001.J

f€t [B). Defendants shall not {consummate the tJ ansaction sought to be enjoined by

the Complaint herein} [take any steps in contravention of the original Hold Separate

Stipulation and Order] before the Court has {signed} [entered] this [Modified) Hold Separate

Stipulation and Order.

fBi [C.] This [Modified Hold Separate] Stipulation [and Order] shall apply with
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equal force and effect to any amended {pwposed} Final Judgment agreed upon in writing by the

parties and submitted to the Court.

(E. hI the event (1) the United States has withdrawn its consent, as pWvided in Section

IV(A) above, or (2) the plOposed Final Judgment is not entered pOisuant to this Stipulation, the

time has expii ed £oi ail appeals of any COOl t lUling declining entry of the pi oposed Final

Judgment, and tire COOl t has not othei wise 01 dei ed continued compliance with the tenns and

plOvisions oftlte plOposed Final Judgment, tIren tile patties ate released flom all faIther

obligations under this Stipulation, and the making of this Stipulation shaH be without pi ejudice to

any party in this 01 any other proceeding.

Ft [D]. Defendants represent that the divestiture ordered in the {proposed} Final

Judgment can and will be made, and that defendants will later raise no claim ofmistake, hardship

or difficulty of compliance as grounds for asking the Court to modify any of the provisions

contained therein.

t6t [E]. The United States and {Defendants,} [defendants] WorldCom and

Intermedia, by their respective attorneys, have consented to the entry of this [Modified] Hold

Separate Stipulation and Order without trial or adjudication ofany issue offact or law, and

without this [Modified] Hold Separate Stipulation and Order constituting any evidence against or

admission by any party regarding any issue offact or law.

v. {HOLD SEPARATE PROVISIONS

A. Until the closing of the Mel gel contemplated by the Final Judgment.
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1. Intel media shaH pi estl 'e; nlaintaill, and contillue to opel ate the hlter media Assets}

IAPPOINTMENT OF HOLD SEPARATE TRUSTEE

The United States will select and the Court will approve and appoint a Hold

Separate Trustee to serve as manager of the mI business from the time of his or her

appointment until the mI business is sold. This Modified Hold Separate Stipulation and

Order shall not be interpreted to prevent the Hold Separate Trustee from becoming the

divestiture trustee pursuant to Section V of the Final Judgment.

A. As soon as practicable, the United States will identify to defendants the

individual or entity it proposes to select as the Hold Separate Trustee. Defendants shall not

object to the selection of the trustee on any grounds other than irremediable conflict of

interest. Defendants must make any such objection within five (5) business days after

plaintiff notifies defendants of the trustee's selection. Upon application of the United

States, the Court shall approve and appoint a Hold Separate Trustee to manage the mI

business in anticipation of an expeditious sale of the mI business.

B. Promptly after the appointment of the Hold Separate Trustee by the Court,

defendants shall enter into a trustee agreement with the Hold Separate Trustee subject to

the approval of the United States that will grant the rights, powers, and authorities

necessary to permit the Hold Separate Trustee to perform his or her duties and

responsibilities, pursuant to this Modified Hold Separate Stipulation and Order. The

trustee agreement shall require the following:

1. The Hold Separate Trustee shall serve, without bond or other
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security, at the cost and expense of defendants, on such terms and conditions as the United

States approves with a fee arrangement that is reasonable in light of the person's

experience and responsibilities;

2. The defendants shall indemnify the Hold Separate Trustee and hold

him or her harmless against any losses, claims, damages, liabilities, or expenses arising out

of, or in connection with, the performance of the Hold Separate Trustee's duties, including

all reasonable fees of counsel and other expenses incurred in connection with the

preparation for, or defense of any claim, whether or not resulting in any liability, except to

the extent that such liabilities, losses, damages, claims, or expenses result from misfeasance,

gross negligence, willful or wanton acts, or bad faith by the Hold Separate Trustee;

3. When the United States approves the trustee agreement, the Hold

Separate Trustee will assume all rights, powers, and authorities necessary to permit the

Hold Separate Trustee to perform his or her duties and responsibilities, pursuant to this

Modified Hold Separate Stipulation and Order and consistent with the purposes of the

Final Judgment;

4. The Hold Separate Trustee will assume the powers and

responsibilities listed in Section V.C of this Modified Hold Separate Stipulation and Order;

5. Limitations shall be placed on the powers of the Hold Separate

Trustee pursuant to Section V.D of this Modified Hold Separate Stipulation and Order.
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C. The Hold Separate Trustee wiD have the following powers and

responsibilities with respect to the IBI business:

1. Thirty (30) days after the Bold Separate Trustee has been approved

by the Court, and every thirty (30) days thereafter until the termination of this order, the

Hold Separate Trustee shall report in writing to the United States concerning the efforts to

accomplish the purposes of this Modified Hold Separate Stipulation and Order and the

Final Judgment. Included within that report shall be the Hold Separate Trustee's

assessment of the extent to which the IBI business is meeting (or exceeding) its projected

goals as are reflected in existing or revised operating plans, budgets, projections or any

other regularly prepared financial statements;

2. The Bold Separate Trustee shall have a duty to, consistent with the

terms of this Modified Bold Separate Stipulation and Order and the Final Judgment,

monitor the organization of the IBI business; control and operate the IBI business to

ensure that the IBI business remains an ongoing, economically viable competitor in the

provision of Internet backbone and access services; maintain the independence of the IBI

business from WoridCom; manage the mI business in order to maximize its value so as to

permit its expeditious divestiture in a manner consistent with the Final Judgment; and

assure defendants' compliance with their obligations pursuant to this Modified Hold

Separate Stipulation and Order and the Final Judgment;

3. The Bold Separate Trustee will ensure that the mI business shall be

staffed with sufficient employees to maintain its viability and competitiveness. To the extent
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that any employees of the IBI business leave or have left the IBI business prior to the

divestiture of the IBI business, the Hold Separate Trustee may replace departing or

departed employees with persons who have similar experience and expertise or determine

not to replace such departing or departed employees.

4. The Hold Separate Trustee shall have the authority to employ, at the

cost and expeme of Defendants, such consultants, accountants, attorneys, and other

representatives and assistants as are reasonably necessary to carry out the Hold Separate

Trustee's duties and responsibilities.

5. The Hold Separate Trustee and any consultants, accountants,

attorneys, and any other persons retained by the trustee, shall have full and complete

access to all personnel, books, records, documents and facilities of the IBI business or to

any other relevant information as the Hold Separate Trustee may reasonably request,

including, but not limited to, all documents and records kept in the normal course of

business that relate to the IBI business. Defendants shall develop such financial or other

information as the Hold Separate Trustee may request and shall cooperate with the Hold

Separate Trustee. Defendants shall take no action to interfere with or impede the Hold

Separate Trustee's ability to monitor defendants' compliance with this Modified Hold

Separate Stipulation and Order and the Final Judgment or otherwise to perform his/her

duties and responsibilities consistent with the terms of this Modified Hold Separate

Stipulation and Order.

6. The Hold Separate Trustee will have the power to manage the IBI
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business in the ordinary course of business consistent with this Modified Hold Separate

Stipulation and Order. Only with the prior written approval of the United States may the

Hold Separate Trustee make any decision, take any action, or enter any transaction that is

outside the ordinary course of business.

D. The following limitations shall apply to the Hold Separate Trustee:

1. The Hold Separate Trustee shall not be involved, in any way, in the

operations of the other businesses of defendants during the term of this Modified Hold

Separate Stipulation and Order;

2. The Hold Separate Trustee shall have no financial interests affected

by defendants' revenues, profits or profit margins, except that the Hold Separate Trustee's

compensation for managing the mI business may include economic incentives dependent

on the financial performance of the mI business provided that those incentives are

consistent with the objectives of this Modified Hold Separate Stipulation and Order and

the Final Judgment and are approved by the United States;

3. The Hold Separate Trustee shall be prohibited from performing any

further work for WorldCom for two (2) years after the close of the divestiture.

E. Defendants, defendants' employees, and the Hold Separate Trustee will take

all reasonable efforts to preserve the confidentiality of information that is material to the

operation of either the mI business or defendants' businesses.

1. The United States may require the Hold Separate Trustee and his

agents and employees to sign an appropriate confidentiality agreement relating to materials
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belonging to and in the custody of the United States and information received in

connection with performance oftbe Hold Separate Trustee's duties.

2. Defendants may require the Hold Separate Trustee and his agents and

employees to sign a confidentiality agreement prohibiting the disclosure of any material

confidential information gained as a result of his or her role as Hold Separate Trustee to

anyone other than the United States.

3. Defendants' personnel supplying services or products to the mI

business pursuant to Section VI.A must retain and maintain the confidentiality of any and

all confidential information material to the mI business. Except as permitted by this

Modified Hold Separate Stipulation and Order, such persons shall be prohibited from

providing, discussing, exchanging, circulating or otherwise furnishing the confidential

information of the ffiI business to or with any person whose employment involves any of

defendants' businesses.

F. H the Hold Separate Trustee ceases to act or fails to act diligently and

consistent with the purposes of this Modified Hold Separate Stipulation and Order, if the

Hold Separate Trustee resigns, or if for any other reason the Hold Separate Trustee ceases

to serve in his or her capacity as Hold Separate Trustee, the United States may select and

the Court may appoint a substitute Hold Separate Trustee in the same manner as provided

in Paragraph V.A of this Order.

VI. DEFENDANTS' PROVISION OF SERVICES TO THE mI BUSINESS

A. In connection with support services not included within the mI business,
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defendants shall provide to the mI business at no cost to mI the following services and

products from the Defendants:

1. Federal and state regulatory policy development and compliance;

2. Human resources administrative services;

3. Environmental health and safety services, which develops corporate

policies and insures compliance with federal and state regulations and corporate policies;

4. Preparation of tax returns;

5. Financial accounting and reporting services;

6. Audit services; and

7. Legal services.

B. H in the judgment of the Hold Separate Trustee, WorldCom fails to provide

the services listed in VI.A to the satisfaction of the Hold Separate Trustee, upon

notification to WorldCom and approval by the United States, the Hold Separate Trustee

may engage third parties unaffiliated with the defendants to provide those services for the

mI business, provided, however, that WorldCom may satisfy itself that the mI business is

in compliance with all applicable laws, rules, and regulations.

C. At the option of the Hold Separate Trustee, defendants may also provide

other products and services, including but not limited to local access and backbone

services, on an arms-length basis provided that mI is not obligated to obtain any other

service from defendants and may acquire such services from third parties unaffiliated with

defendants.
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vn. HOLD SEPARATE PROVISIONS

After this Modified Hold Separate Stipulation and Order is approved by the Court

and until the divestiture required by the Final Judgment have been accomplished, except

as otherwise approved in advance in writing by the United States:

A. Defendants and the Hold Separate Trustee shall preserve, maintain, and

continue to ropport the ffiI business) as an independent, ongoing, economically viable

competitive business, with management, salesfj and operations of such assets held entirely

separate, distincttt and apart from those of {\VorldConrs} [defendants' other] operations.

{WotldCom shall not cooldiJ1ate its ploduction, marketing, 01 tenns or sale orallY plOducts with

those plOduced by 01 sold undel any of tire hlteIluedia Assets.} Within twenty (20) days after the

entry of the [Modified] Hold Separate Stipulation and Order, defendants will infonn the United

States of the steps defendants have taken to comply with this [Modified] Hold Separate

Stipulation and Order.

{2. Illtelinedia shaH use all leasonable effults to maintain and nlclease the sales and

I e ~ enues of the sel ~ ices pi 0 ~ ided by the Inteliliedia Assets, and shall maintain at 2000 or

ple~iously applo\led le~els rol 2001, whiche\lel ate lrighel, all ploillotional, ad\lertising, sales,

technical assistatiCe, netwOIk capacity configOlations atid expatlsions, malketing and

mel chandising SUppOI t £01 the Intel media Assets.

3. Inteliuedia} [B. Defendants and the Hold Separate Trustee] shall take all steps necessary

to ensure that {the Intel media Assets 41 e fully maintained ill opel able condition at no less than

theit cun ent capacity mid sales, including pwjected capacity expansions cun endy platDled or
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phnmed pI iOI to negotiations between the defendants I elating to the Melgel, and slIml maintain

and adhcrc} [(I) the mI business will be maintained and operated as independent, ongoing,

economically viable and active competitors in the market for Internet backbone and access

services; (2) management of the mI business will not be influenced by Defendants; and (3)

the books, records, competitively sensitive sales, marketing and pricing information, and

decision-making concerning production, distribution or sales of products by or under any

of the mI business will be kept separate and apart from Defendants' other operations.

C. The Hold Separate Trustee and Defendants shall use all reasonable efforts to

increase revenues, profitability, and the competitive viability of the mI business.

D. Defendants shall provide sufficient working capital and lines and sources of

credit as deemed necessary by the Hold Separate Trustee to continue to maintain the ffiI

business as economically viable and competitive ongoing business, consistent with the

requirements of this Modified Hold Separate Stipulation and Order.

E. The Hold Separate Trustee, with the Defendants' cooperation consistent with

this Modified Hold Separate Stipulation and Order and the Final Judgment, shall take all

steps necessary to manage the ffiI business in order to maximize its revenue, profitability,

and the competitive viability so as to permit its expeditious divestiture in a matter

consistent with the Final Judgment including, without limitation by maintaining and

adhering] to nonnal repair and maintenance schedules for the {lntcnucdia Assets. J (assets of the

mI business.]

{4. IntcIJucdia shaH not }[F. Defendants shall not, except I) as recommended by the
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Bold Separate Trustee and approved by the United States, or 2) as part of a divestiture

approved by the United States in accordance with the terms of the Final Judgment,]

remove, sell, lease, assign, transfer, pledgef;t or otherwise dispose of any of the {Intezlliedia

Assets. }[assets of the IBI business. ]

{5. \YoildColli shail not solicit to hite, 01 fme, any employee ofauy busitress that is a paH

of the Intenuedia Assets.} (G. The Bold Separate Trustee, with the Defendants'

cooperation consistent with this Modified Bold Separate Stipulation and Order and the

Final Judgment, shall maintain, in accordance with sound accounting principles, separate,

accurate and complete financial ledgers, books and records that report on a periodic basis,

such as the last business day of every month, consistent with past practices, the assets,

liabilities, expenses, revenues and income of the IBI business. ]

f6t (B). Defendants shall take no action that would jeopardize, delay, or impede the

sale of the {Iutennedia Assets.} [IBI business.]

{D. Mel the closing of the fdergel And until the divestitUie lequiled by the Filial

Judgment has been accomplished.

1. Defendants shall pr esel ve, mAintain, and continue to opel ate the Intermedia Assets as an

independerrt, ongoitrg, economicaily viable competitive business, with management, sales, and

opel ations ofsuch assets held entir ely sepdl ate, distinct, and apal t fi om those OfWOlfdCom's

othel operations. 'tVOildCom shall not cooldinate its plOduction, mAlketing, Of tellliS ofsale of

any ploducts with those plOduced by 01 sold under dlry of the Intezlliedia Assets. Vlithin twenty

(20} days after the clositrg of the Melgel, defenddlits will infonh the United States of the steps
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defendants have taken to comply with this Hold SepCllate Stipulation Cllid 01 del.

2. Defendants shaH take aH steps neCeSS41y to enSUie that (1) the hitennedia Assets will be

maintained and opel ated as independent, ongoing, economicaHy viable and acti ve competi tOI in

the plOvision ofteleconununications selvices cUllently o:ffeted by hiteIIliedia, (2) ilianagement of

the hitellnedia Assets will not be influenced by VlolidCom (01 Digex), and (3) tlte books, recOi ds,

COlupeliLively sCJlsitive sales, Ilid1k:elDig Alid pliciJlg itJfollilatioII; Alld decisioli-iiiaicing cOIICelJiiJig

plovision ofsel vices by any oftlte bitelluedia Assets wiU be kept sepCllm:e and apatt flom

In Ide ! tf fWOI om s 0 let opel a ions.

3. Defendants shaH use aU Ieasomrble efforts to maintain and inC! ease the sales atld Ievenues of

the sei vices plovided by the Intelluedia Assets, and shall maintain at 2000 or previously applOved

levels fOi 2001, whichever are higher, aU PiOfilOtionm, advertising, sales, teclmicmassistance,

net w01 k capacity configUi ations and expatlsions, mar keting and mer chandising suppor t fOi the

Intelmedia Assets.

4. WOlldColli shaH plovide sufficient wOlking capital and lines atid SOUlces ofC!edit to continue

to maintain the hltennedia Assets as economically viable and competiti ve, ongoing businesses,

consistent with the requil ements of Sections V(A) and (D).

5. VloddCom shall take aU steps necessary to ensUl e that the Intennedia Assets at e folly

maintained in opel able condition at no less than its CUllent capacity and sales, including pIojected

capacity expansions cOllendy platuled 01 platUied priol to negotiations between the de~ndC!nts

Ielating to the :Me!ger, atrd shall maintain and adlte! e to nonnml epail arId maintenance schedules

fOi the Interilledia Assets.
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6. Defendants shaH not, except as pmt ofa divestitute apptoved by the United States itl

aCCOtdallce with the tenliS of the ptoposed Final Judgment, tenWve, seH, lease, assign; transfct,

pledge, or othet wise dispose of allY of the Intenuedia Assets.

7. Defendants shaH maintaitI; in aceOl dance with sound accounting pt illCiples, sepat ate, accut ate,

and complete fillanciai ledgets, books, and teeotds that tepott on a petiodie basis, such as the last

business day ofeve]y month, consistent with past ptactiees, the assets, liabilities, expenses,

te \i enues and income of plOducts pi oduced, distt ibuted Ot sold utilizing the Intenuedia Assets.

8. Defendants shall take no action that wouldjeopmdize, delay, 01 impede the sale oftlte

Intermedia Assets.

9. Except in the O1dinaty course of business or as is oHlet wise consistent with this Hold Separate

Stipulation mid 8tdet, defendmlts shall not hit e, h mlsfet, telllnnate, or othet wise alter the saiar y

or employment agreements £ot mry Intenlledia employee who, on the date of defendants' sigrnng

of this Hold Separate Stipulation and Ordel is a membet ofInteniledia's marlagemenL Fur thel ,

during the pendency of this Hold Sepm ate Stipulation mid Otder, and consistent with the Finai

Judgment, defendant 'NorldColil shall not solicit to lnre, 01 lnle, any employee ofmlj business

that is a pm t of the Intennedia Assets.

€t [I]. Defendants shall take no action that would interfere with the ability of any trustee

appointed pursuant to the Final Judgment to complete the divestitures pursuant to the Final

.Judgment to an Acquirer acceptable to the United States.

(L. Ex.cept for support services employees involved in providing services to the

mI business pursuant to subparagraph VI.A, defendants shall not permit any other of its
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employees, officers, or directors to be involved in the operations of the ffiI business.

M. Except as required by law in the course of 1) complying with this Modified

Bold Separate Stipulation and Order or the Final Judgment; 2) overseeing compliance

with policies and standards concerning the safety, health and environmental aspects of the

operations of the ffiI business and the integrity of the mI business financial controls; 3)

defending legal claims, investigations or enforcement actions threatened or brought against

the IBI business; or 4) obtaining legal advice, defendants' employees (excluding support

services employees involved in providing support to the IBI business pursuant to

subparagraph VI.A) shall not receive, or have access to, or use or continue to use any

material confidential information, not in the public domain, of the IBI business.

Defendants may receive aggregate financial information relating to the ffiI business to the

extent necessary to allow defendants to prepare the defendants' consolidated financial

reports, tax returns, reports required by securities laws, and personnel reports. Any such

information that is obtained pursuant to this subparagraph shall be used only for the

purposes set forth in this subparagraph.

N. Defendants may ofTer a bonus or severance to employees included in the ffiI

business that continue their employment with the mI business until the divestiture (in

addition to any other bonus or severance to which the employees would otherwise be

entitled).
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o. This Modified] {D. This} Hold Separate Stipulation and Order shall remain in

effect until consummation of the divestiture required by the {ploposed} Final Judgment or until

further order of the Court.

{Dated. l'iovembel 17, 2000.

"RespeetfaHy sablilitted,

FOR PLAHffIFF FOR DEFillIDMff

illifTED STATES OF MfERICA WORLDCOM; INC.

FOR DEFEtIDANT

HITERM£DIA C01\;ftdUtHCATIOtiS, INC.

ORDER

IT IS SO ORDERED by the COOlt, this day of, 2000.} [Done and Ordered this _ day of
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____, 2001 in Washington, D.C.]

United States District Judge
[Approved as to form and

Substance:

Hillary Burchuk (DC Bar #366755)
J. Parker Erkmann, Trial Attorney
Telecommunications Task Force
Antitrust Division
United States Department of Justice
1401 H St. N.W.
Suite 8000
Washington, DC 20530
(202) 514-5621

Michael H. Salsbury (DC Bar #365888)
Executive Vice President & General Counsel WorldCom, Inc.
1133 19th Street, N.W.
Washington, DC 20036
(202) 736-6000

Deborah A. Garza (DC Bar #395295)
Fried Frank Harris Shriver & Jacobson
1001 Pennsylvania Avenue, N.W.
Washington, DC 20004-2505
(202) 639-7270
Counsel for Intermedia Communications, Inc.]
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